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Amendments to the Claims 

1 . (currently amended) A compound of a_fonnula below: 




A H A H 

K K 

i " 

wherein 

q is 0, 1, or 2; 

VV, X, Y imd Z are e ach indep e ndently CH, C\ N, S, or Q with appropriate aingl e or doubl e 
bondf j and /or hydro gen atoms to comp let e viilency r e quirem e nts: 

Ring A is a five or six mcMnber ring wlierein one of W, X, Y an d Z may b o absent; 
provided that ring A is not phenyl; 

K is a bondr or C=0;T"OJ^S(<?y 

p is 0, 1 or 2; 

n is 0^_or 1 , or 2; 

when n is 0, K is C=0 or 5(0)^ and is' selected from ; a group consist i ng of -OCrCe 
alkyl, Oaryl 00 -€^ alkonyL OC irG o ha l oalkyl, -OCi-Ce alkylheterocyclvlie,--QG;i-«« 
cycloa l kyl, OC^ -G^ arkylcycloalkyK NR^ R ^ QCV -^^ a I l ey la rval, -0-heterocyclvlie, -OCr 
C6alkylC02R'\ -OCa-Cealkylalcohol, -OCpCe alkylNRV, .OC2-C6 alkylcyanorG©MR^«:^, 
MR^SQoR'^r^^eOR'^T^^-G a alkylNR '^R^r64-G^ ol k ylC O R- ^r&^-G ^ alkylCOOR^ aftd 
wherein e ach cy e loalkyl, a ry] and heterocyclic group is optionally substituted with 1 to 3 gr wps 
i nd e p e nd ei^ y selected from 0x0, hydroxyrfa^kh Ci-Ce alkyl, GjrG ^ alk e ny V€^gr€A--64k yny L C. \rQi; 

CONR ^R^r44R^^gQ^R^"vNR-^^<^ allcylNR' ^R'^rGa-G ^ alkylCOR ^T^Q-€^ 

alkylCOOR ^^r€^j-G^ alkylcyano. OC jrG^ alkylcyano, C\ -Q^ alky Icy cloal l eyL phenyl, OQ -G^ 
alkyloycloalkyi, OC^ -G^ alkylaryl OQ -G ^iilkylheterocyclic, and C ^-G ^ oikylaryl: 

when n is l-eF2, K is a bond_and R* is seleeled. From a group eonststing o1"hydy(^yTG4.-G4 
alkyl, Cj .-G 6 a l kenvL C4 -G 6 haloalkyi, C 4.-G^, alkylheterocyclic, Cs-Cg cycloalkyl, G.^G-a 
alkylcyoloalkyi: C f-G ^ nlkyhifyl, aryl, heterooyclyL C ^-G^ alky l alcohok C^ -G ^ alkylNfr R:^ 
wherein each cycloa l kyl, ary I and heterocycl i o is optionally subr>iitutod with 1 or 2 groups 
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independently f^eleoted Irom the groi i pi? consinting of oko, hydroxy, halo. C. \r^^ tilkvL 

y^^-G^ alkynyl, C^ rGf, a l koxy. C ^-Go haloalkyl, CV >€<, alkylalcohol, OQ -€a aikylalcohol, 



€4-G^. haloal ko x>\ CQN R '''R^r44R^^SOg4^'^r>^^GOR'^T^.^^^ 

f4ffifw4r-<r)G^-4;^^^-atk:yfey€4 oalky OC^ ~€^-^ lky lar y l, OC4.'^^^-alfey4heteroc¥cl ic. and . 
al-k:yk«y47 

is each independently s e l e ct e d from the group consisting of hydrog e n, halo, Ci-Ce alkyl 
or^^.^ ^ alk o nyl, C^ -G ^ alky ny L C f-G ^ haloalkyi, Qa -e^ alkyl. C^ rG^ a l ky INR 'R ^, li e t o rocvryj, 
heterocyclyl. or C3-C8 cycloalkyl:rG4.-^t » alkyk - yc l oalkyl C ^-G^ alkylh e t e rocycl yl, and niubr .t itut ed 
G^^ alkylar\^l; wh e rein the ary I gr o up i s substituted and oach cycl o a lkyi o r hoiorocyclic is 

atierl~G^"G/> a l kenylr G-s -Grt^-^^Hvy^yt^ al koxy, C.v-G^>4 KdoaUvy L C ^-'G(> 

haloalkoxy, CObfR -^V^^T^'^SO^^^^^^^ 
alkylCOOR^ ' ^, cyano, and phenyl; 

R"' is each ind e pendently sel e cted from hydrogen^i)r Ci-Ca alkyl: , aryl, C j-G^ alk e ny l , C ^r 
G ^ a l kyny l. C 4.-Gt i a l k ylar \ i, Cj.-G » iilkylliete r oe y cli c^ Ga -G g cycloalkyi, or C ^-G^^ alkylcycloalkyi; 

R'* is a group represented by the formula -NR^R**^; 

R^ is selected from:4h1^g^•eut>"^*^^*%^hyd^ogen, halogen, hytifO^BrGi-Ce alkyl, Gq~ 
G^-^m:yh-G^'G^-^\^B^^^^ alkoxy, Ci-Ce haloalkyl, Ga-^Vwete^^lkyl; 
Gi.--G(, alky l cych^a l kyk G4 rG/ > alkylarvL C4 -G ^ allcylli e t e rocyclic, arv L G4 -G A alk y lar) !, het e roaryt: 
arsdoxy, OC g-Gfe a l k en y h OC|.-G^( » haloalkyk -NR^R^, and 0 G4.-G ^ alkylaryl; and wher e in wh e n 
q is I, 2 or 3, fl Ltwo adjacent R^ groups may combine to forni a fused 5 or 6 membe r carbocvclic 
ring: option a lly sub s tituted c afbecyolic or heterocycli c r in i ^ wit h ri nj-" A; 

R^ is4Bd«j^n4ently-^eleeted-4¥e>m4he~gFi>^ hydrogenirG4.-G4 atkylv-Gi^G^ 

a lkenyL h yd rox)%-G4-Gfi alkyl, O -Gr alkenyl, C .j.-G^ alk o xy, aryl o xy. QC g-G^ alkenvL QC ^-G^ 
h a loalky k C^-G., alkylNR:Wr€^-% cycl oa lkyL aiid C ^rG^ lkylcycloalkyl; 

R^ and R* are independently selected fro m the group consisting of hydrogen, G^-G^ 
a l kylcyoloalkyl, C^ -Gi , cycloalkyL C^ -G ^ alkylhoterocyclic, €4 -^ ^ haloalkyK NR: ^ft^ ^ hydrony, 
0x0, COOK, C(0)0CrC4 alkyl, Ci-Ce alkyl, G^-G ^ alk e nyK G^ -^^ allcyn)1, C4-G4 alkoxy, C ^-G^ 
alkylalcohol, C 4-Ga alkylamin e , C ^-G^ alkylar)'!, Cg -G^ ; alkcnylaryk C^ -G ^ alkynylary l , C4 -G^ 
aJkyW^4.-G^^,~alky4aiy-lrG4-G;4-a^^ 

al ky lC0NR ^R*^rC4-^fe alky INR;WrG4-G^4ati^R^^ gOR^; and aryl;. wherein each cycloalkyi or 
ary I group is optionally substituted with halorhydfox y . 0x 0 . ami no , CO OH, C(0)OC4 --G4^-alky4r 
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Ci-Ce haloalkyl, €4-<S6'^tHqrM^^^< ) alkenyl, Q -G ^ nlkynyl, d r^^ a l koxy, C |.-G 6 alkyla l coho l , and 

G4.-G^ alkyaimrn e ; 

ef-4^^-aRd4^^ combine te form a nitrog e n containing h e terocyclic ring wliioh may have 0, 1, or 2 

subsli tnl e t l with oxo, or C4 .--€/» alk y I; 

is the group-G4.-Gr^y4;--€a-^^&-^tkef^^^^^^ 
het e ro cvcl ic > tetrazolvK pvra2.olvL oxazolvK oxcidiazolvK uuinolinvl G x-G^ alky l h e t erooyclic, 
C0R\ amLC62R^-G^j ^ alkylCONR '^^rfirfeL alkylS(0V NRVr^4^(rGj ^ alkylS(Q> ,4^' 
wh e r e in is - a s d efi n e d abov e , and wherein each alky lvcycl oalkyl, aryl, an d hete r o cyc lic 
terrazole, pvrazolvL oxa z olvL oxadiazolvl is optionally substituted with one to two groups 
independently selected from )H^erhydH>?i¥r<^-erG9QH7r(;^^ 

C6 alkyl, Gg-Gr^rikeftyt-Gs-^^-^rfky^ alkylalcohol, Ci-Ce alkylamine, G.\r 

G ^ alkykayk C^ rG ^ alk e nylaryl, C rG(, alkyny U^yl, C. \rG ^ aikylh e i e rocydic, NR ^R^rG^^-es 
cycloa l kyL C i^Go alkylcycloa l kyL C. |y& > alkyl O Q rG ^alkylaryL C .t.^<,-eHiyl-Nft 
alkylaiyk Q -e ^nlkylcjano, C ^-G(, allcylCONir RVaolCrCe alkylNR^R^ir^r 
e^aHQ4NR:'^^€OR ^r iind aryl, wh e r e in ea c h c yc l oalkyi or ar>-l group is optionally substituted with 

a lke nyl, Q -€^ atkynyl. C^ -€^ alkoxy, G^-G ^ alk ylalcohol and G^rG^ alkyla ni ine , p r ovM ed-tihat 
when W is N aed:-Xry* and Z aj'e a ll- G ; R:^ 4s-iyeleeted f rom t h e-^wf>-GQ^Vr€^^R"'r€4i-G^ 
aikylCONR 'RrVG^a dkylSCOj ^yNRT^^re^- ^ alkylS(0)^ > 

R^** is 3.5"biS"trif1uoromethvl benzvk seleoted from: the aroup con?;iinin^ of aryl, C4 -G6 
alkylnry l ^ G ^j-G^ a l k o nylarxM, C; ?"G<. alkynylaryl C^ -G rha l oalkylaryl, C^ -G ^ alky l heterooyc l ic, C^ - 
G ^ alkenylh e terooyc l ic, C ^rG^^ a l kylcycloalkyk C; ;-G ^eye l oal k yK C f-G ^ alkyl O C +-G^ alkylaryl, 

i nde p endentl y sel e c ted -fr om th e group c oni j isiing of hy dr oxy, oxo> S G4.-G^--alky4rG4.--G0 alky k €4- 
G» al k e ny l. (VG ^ alkynyl: G |-G^ halo al kyl, ha l o gen, C4."Gi> a lkoxy, aiylox yT^i-Gfe alkenyloxy, 
GrG ^ haloalkoxyalky i , C^ .-G6-^fk¥ti^^W^r^ alkylnrxl, nitro, oyano, OC^ .-^^ halonlicyl, 
G^rG ^ haioalkylalcohok and C 4.-G^, alkylalcohol; 

R'^4md"R ^ are independently select e d from the group cons i sting of hydrogen^jor CpCe 
alkykT-Gx-G^, ^ alkonvL C^ -Gj^ cycloalkyL hotorocyclic, aryl and C 4-G< ^ alkylar\'l, wherein each aryl 
gffi^p-is-ef>tio^i^Uy-&ub st it ut e d w it [ v4-^R4ups-ii^d^}^i^eftt ly s e l o c from hak>ge%G4.-G4 
alky Ih e terocyclic, ajid C4 .-G ^ haloalkyl, or R ^-aftd-R ^ combine to form a iiitrogen containing 
h e t e rocyclic ring wh i ch may hav e 0, 1, or 2 ad^ional h e t c roatoms oeloct o d from oxyg e n, 
nitrogen or sulfur and is optionally substitut e d with 0x0, or C i-G^-atiky^r or 
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a pharmaceutically acceptable sal t, eimntiomor, racemat e , diastereomer or mixture of 
dinr i teroomorg thereof; 

2. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable salt , o nantionier. racemat e , diast e r e om e r or mixtur e of diar^t o r o om e rs thereof, wherein 
n is zero, K is C=6 and is selected from a group consisting of -OCj-Ce alkyl, 0 aryL OC^ ^^ 
a l konyl, OC4 -€ Jialoalkyl, OQ -€ ^ cycloalkyi, QC j-G ^ nlkylcyclonlkyl, OQ -G ^ nlkylaryl, -O 
heterocyclyife, a«d-OCrC6alkylC02R*\ -OC2-C6alkylalcohol, -OCi-Ce alkylNR^R^ -OCj-Ce 
alkylcyano and - OCi-Ce alkylheterocyclyiie, wherein each cycloalkyl, aryl and h et erocyclic group 
is optionally substituted with 1 to J groups indepondontly se l ectod from Co Q alkylCOOR^ r^tr 

3. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable salt , onaniiomer, racemate, dinntereom e r or mixture of diantereomera thereof, wherein 
n is 1, K is a bond and R' is r>el e cted from a group conmsa i ng of C^ rGif L alkenyk C„ i-€c > haloalkyk 
€a-4H i cycloalky i , ar> l, and hetorocyc l ic wheroin oacJi cycloalkyL , aryl, or hotorocyclic io 
0p(iona%'~stfb6*imed-M4#H^-0rf^ 

G^i-^y4a3014y^^'^^4i{kyK^ 

4. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable sal t enantiomer, racemate, diast e reomer or mixtur e of diastereom e ra thereof, wherein 

is NR^ 4^^-aH4-R^ is a hetorocvoUo aroup t etrazolvl optionally substituted with one to two 
groups independently selected from OH, halo, amino, C(0)OC4 -€ 4 a l kyl, Cy ^^ haloalkvL CpCe 
alkyl, alkenylr-Gs-^ ^ a lk ynyl, C^'-Gfe-atkc^^Ci-Ce alkylalcohol, andCi-Cfi alkyalmine, G^i- 
Gf , cycloulkyl, and C^ rG ^ alkylcyclonlkyl, C 4-G^ alkylcynno, C^ -^ ^alkylCONR 'R^H?^- 

^txri\,iriv.v\:y.3TT. . 

5-7. (canceled) 

8. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable saltremfH'ieiwefT-H)eema*«r<i^iastereiw^ef^^ thereof, wherein 

each R^ is hydrogen and R^ is selected from : tctrazolvL pyrazoivL oxazolvL oKidiazolvL 
quinolinvK each omionallv substituted with one to uvo j^roups independently seiecied from Ct -Cf> 
alkvL CrC^ alkvlalcohoL Ci-C^ aikvlamine, and C ^-Ck alkvlNR^R^ the uroup conaifitin t ^ of: 
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£iubiitituted with OH, ha l o, cynno, CONR^ R^r^^^ ^ or >ml R^r 

9. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable sal t, onantioni c r> rac e niai e , dim 7 teroomor or ni i xiu re ofdiastcrt^on i ^rs thereof, wherein 
two groups combine to form a fused cyclopentane or cyclohexane ring with ring A. 

10, (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable salt , e t^cmt i om e r, rac e mat e , diastereomer or mixtur e of diast e reom e rs thereof, wherein 
R'* is selected from the group consisting of: 
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wherein is ©HrCi-Ca alkylr-Oei-Gj allcyL or C^ rG ^ haloolkyl> 

1 1 . (currently amended) A compound according to Claim 1 selected from the group 
consisting of: 

4- [Ac e iy| - (3,5 bi s tr ifliioro m e tiiy| »- b e ngylVam i no] " 2 - elhyl 7 -" 3,4- dihydro - 2/:/ 
[L 8 ]naphthyrid i n e I carboxylic acid isopropyl egter, 

Cis-4-[acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2-ethyl-6-methoxy-3,4-dihydro-2H- 
[l,5]naphthyridine-l-carboxylic acid isopropyl ester , 

J [Acetyl (3,5 bis trifluoromethyl bonzyl) amino] 5 ethyl 6,7 dihydro 5H ihieno|3,2 
b]pyridin e 4 corboxylio acid isopropyl e ster, 

(+/-)-cis-4-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2-ethyl-6-bromo-3,4-dihydro-2H- 
[l,5]naphthyridine-l-carboxylic acid isopropyl ester, 
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(+/-)-cis-4-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2-ethyl-6-dimethylamino-3,4- 
dihydro-2H-[l,5]naphthyridine-l-carboxylic acid isopropy! ester, 

(+/-)-cis-4-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-aniino]-2-ethyl-6-methyl-3,4-dihydro-2H- 
[l,5]naphthyridine-l-carboxylic acid isopropyl ester, 

(+/-)-cis-4-[(3,5-Bis-trifluoromethyl-benzyl)-(2,5-dimethyl-2H-pyrazole-3-carbonyl)-amino]-2- 
ethyl-6-trifluoromethyl-3,4-dihydro-2H-quinoline-l-carboxylic acid isopropyl ester, 
(+/-)-cis-4-(3,5-Bis-trifluoromethyl-benzy 1)- 1 -(cyclopenty Imethy l-2-ethyl-6-niethoxy- 1 ,2,3,4- 
tetrahydro-[ 1 ,5]naphthyridine-4-yl)-acetamide, 

(+A)-cis-4-[Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-6-methoxy-2-methyl-3,4-dihydro-2^- 
[l,5]naphthyridine-l-carboxylic acid isopropyl ester, 

(+/-)-cis-4-[(3,5-Bis4rifluorornethyl-benzyl)-ethoxycarbonyl-aniino]-6-methoxy-2-rnethyl-3,4- 
dihydro-2^-[l,5]naphthyridine-l-carboxylic acid isopropyl ester, 

(+/0-cis-4-[(3,5-Bis4rifluoromethyl-benzylH3-fluoro-5-trifluoromethyl-benzoyl)-ainino]-6- 
methoxy-2-methyl-3,4-dihydro-2^r-[l,5]naphthyridine-l-carboxy!ic acid isopropyl ester, 
(+/0-cis-A^-(3,5-Bis-trifluoromethyI-benzyl)-iV-(l -cyclopenty l-6-methoxy-2-m 
tetrahydro-[ 1 ,5]napthyridin-4-y l)-acetamide, 

(+/-)-cis-4-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2-methyl-6-trifluoroniethyl-3,4- 
dihydro-2H-[l,5]naphthyridine-l-carboxylic acid isopropyl ester, 

(+/-)-cis-4-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-2-cyclopropyl-6-trifIuorornethyl-3,4- 
dihydro-2//-[l,5]naphthyridine-l-carboxylic acid isopropyl ester, 

4-[(3,5-Bis-trifluoromethyl-benzyl)-(5,6,7,8-tetrahydro-quinolin-3-yl)-aniino]-2,3-dimethyl- 
3,4,6,7,8,9-hexahydro-2f/-benzo[b][l,5]napthyridine-l-carboxylic acid isopropyl ester, 
or a pharmaceutically acceptable salt, enantiomer or diastereomer or mixture thereof. 

12. (canceled) 

13. (withdrawn) A method of treating dyslipidemia comprising administering a 
compound of formula I of claim 1, a pharmaceutically acceptable salt, enantiomer, racemate 
diastereomer, mixture of diastereomers thereof, to a patient in need thereof 

14. (withdrawn) A method of treating atherosclerosis comprising administering a 
compound of formula I of claim 1, a pharmaceutically acceptable salt, enantiomer, racemate, 
diastereomer, or mixture of diastereomers thereof to a patient in need thereof 
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15-16. (Canceled) 

17. (withdrawn) A method of increasing plasma HDL-cholesterol in a mammal 
comprising administering a therapeutically effective amount of a compound of formula 1 of claim 
1, a pharmaceutical ly acceptable salt, enantiomer, racemate, diastereomer, or mixture of 
diastereomers thereof to a patient in need thereof. 

18. (Canceled) 

19. (currently amended) A pharmaceutical composition comprising a compound 
according to Claim 1, a phannaceutically acceptable salty^i^ftliemeFrFaeemalHJr^Viaf^ 
mixture of diast e r e omers thereof, and a carrier, diluent and/or excipient. 

20. (canceled) 

21. (withdrawn) A composition of claim 19 comprising one or more cardio protective 
agents selected from the group consisting of: statins, leptin, and lipid regulating agents. 

22. (canceled) 

23. (withdrawn) A method according to claim 14 comprising administering one or more 
cardio protective agents selected from the group consisting of: statins, leptin,and lipid regulating 
agents. 

24. (withdrawn) A method according to claim 13 comprising increasing plasma HDL- 
cholesterol in said patient. 

25. (withdrawn) A method according to claim 13 comprising decreasing plasma LDL- 
cholesterol in said patient. 

26. (withdrawn) A method according to claim 14 comprising increasing plasma HDL- 
cholesterol in said patient. 
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27. (withdrawn) A method according to claim 14 comprising decreasing plasma LDL- 
cholesterol in said patient. 
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